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PREFACE

TxDOT’s Programmatic Comprehensive Development Agreement Book 3 (for Concession Projects),
dated 12/05/08, as amended by the provisions noted in Book 2 herein, will be applicable to this

Agreement.

Unless otherwise noted in the Agreement, the term “Project” as referenced in Book 3 shall mean

“Facility”.

Unless otherwise noted in the Agreement, items referred to as being submitted with the Proposal will

have been submitted as of the Effective Date.
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1 GENERAL

Incorporate Sections 1.1, 1.2, 1.3, and 1.4 as follows:

1.1 Project Scope

The North Tarrant Express (NTE) Project is being developed to include the Facility that is the subject of
the Facility Agreement (FA) of which this Book 2 forms a part.

The objectives of developing the Facility are to introduce Highway improvements that will relieve traffic
congestion, improve local and regional mobility, promote economic activity and reduce levels of

environmental pollution.

This Facility comprises the IH 35W corridor from a point just north of the North Tarrant Parkway to and
including the IH 35W/IH 820 interchange and then south of this interchange along the IH 35W corridor to
Luella Street in the City of Fort Worth, Texas.

1.1.1 Mandatory Scope

At a minimum, Developer is required to (1) design, construct, finance, operate and maintain the Segment
3A Facility Segment, (2) design, procure, install and test the ITS and tolling infrastructure equipment
including tolling signs and tolling and communications equipment, cabling and connections associated
with the ITS for the (i) Segment 3A Facility Segment and (ii) as set forth in Table 1-1 for the Segment 3B
Facility Segment, and (3) upon TxDOT Substantial Completion of the TxDOT Works, to operate and
maintain the Segment 3B Facility Segment. This scope of work forms the Mandatory Scope which
Developer shall design, construct, operate and maintain in accordance with these Technical Provisions.
The construction limits for the Segment 3A Facility Segment and the Segment 3B Facility Segment are

set forth in Section 1.2.1 and Section 1.2.2 of the Technical Provisions, respectively.

Table 1-1: Developer’s Responsibilities for ITS & Tolling Infrastructure for the Segment 3B Facility
Segment

DESCRIPTION OF ACTIVITIES | DEVELOPER

Project Documentation and Design

Technical Detail Design Documentation® X
Civil Work
Field Equipment Support Structure for Tolling** X
ITS and Tolling Field Equipment Wiring and Installation X
ITS and Tolling Field Equipment Cabinets X
Texas Department of Transportation Page 1-1 Book 2
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Power generator to service the field equipment shelters at the Tolling X
Sites

Uninterruptible Power System (UPS) X
Civil work related to environmental investigation and/or mitigations for X

any work other than the TxDOT Works

ITS (Equipment Provided by Developer)

Network Communication including hardware and software X
Network Communication Fiber Optic Cables X
Closed Circuit Television (CCTV) System including hardware and X
software

ITS REID Reader (Traffic Counter for Origin and Destination data X
collection)

Microwave Vehicle Detectors (MVD) including hardware and software X
Road Weather Information Subsystem (RWIS) including hardware and X
software

Changeable Message Signs (CMS) including hardware and software X
Lane Control Signals (LCS) including hardware and software X
Tolling (Equipment Provided by Developer - ITS Related)

Electronic Toll Collection System (ETCS) Tolling Equipment including X

hardware and software

DESCRIPTION OF ACTIVITIES DEVELOPER

Tolling (Equipment Provided by Developer - ITS Related) (con’t.)

ETCS Toll Zone Controllers including hardware and software | X ‘

Signs (Equipment Provided by Developer- ITS Related)

Managed Lanes Signs including hardware and software | X ‘

*Technical Design Documentation comprises Developer’s final design drawings, specifications, and
quantities for ITS and tolling equipment.

**Developer shall provide and install all ancillary structures needed to install the ITS and tolling
equipment on the gantries provided by TxDOT.

Developer shall ensure that the Work will accommodate and be compatible with the Approved NEPA

Schematics unless otherwise in accordance with the FA Documents and as described below.

The General Purpose Lanes south of station 862+20, including structures, as depicted on the Mandatory
Scope Schematic may have to be demolished in order to build the Ultimate Configuration. Construction
of any transitions to other segments in the NTE project or other non-Project connecting facilities that
occur outside the limits shown on the Mandatory Scope Schematic shall be included as part of the

Mandatory Scope.

Regarding the Mandatory Scope General Purpose Lanes between the following stations, the existing
pavement shall remain in place; however Developer shall mill and overlay the wearing course prior to

Texas Department of Transportation Page 1-2 Book 2
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Service Commencement:

e Northbound GPL: between station 882+00 and station 904+00
e Southbound GPL: between station 881+00 and station 912+00

The Mandatory Scope is not compatible with the Ultimate Configuration at the following locations:

e [H-35W SB GPL: station 862+20 to station 959+40

IH-35W NB GPL: station 862+20 to station 959+40

IH-35W SB to IH-820 WB GPL DC: station 31+00 to beginning of ramp

IH-820 EB to IH-35W SB GPL DC: station 10+00 to station 32+00

SPUR 280 WB to IH-35W NB ML DC 280-35NBML.: station 927+50 to station 934+00

At a minimum, Developer shall be responsible for completing the Mandatory Scope for the Facility which

comprises elements consistent with the Basic Configuration and generally consists of:

e improvements to the [H 35W/IH 820 Interchange;

e construction of managed toll lanes along IH 35W;

e reconstruction and realignment of the existing General Purpose Lanes and Frontage Roads on IH
35W;

e the maintenance and operation of the said improvements and existing infrastructure for the
Segment 3A Facility Segment and, upon TxDOT Substantial Completion, the Segment 3B
Facility Segment;

e the installation of ITS and tolling infrastructure equipment;

e the establishment of Managed Lane tolling operations; and

e the performance of Utility Adjustments as set forth in Section 6 of the Technical Provisions.

Developer shall manage, plan, execute, and control all aspects of the Work. Developer shall coordinate
its activities with Governmental Entities and other Persons that are directly or indirectly impacted by the
Work in accordance with Section 11.1 of the FA including, but not limited to coordinating, on a monthly
basis, the Mandatory Scope design and construction transition with the TXDOT Works and work at the
IH-35W/IH-820 interchange being developed by NTEMP Segments 1-2W. Developer shall coordinate
and work collaboratively with TxDOT on the design, installation and testing of the ITS and tolling

infrastructure equipment for the Segment 3B Facility Segment.

1.1.2 TxDOT Works

The design, development and construction of the TxDOT Works, which are elements of the Segment 3B

Facility Segment, will be undertaken by TxDOT and include all work with the exception of the design,
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procurement, installation and testing of the ITS and tolling infrastructure including tolling signs and
tolling and communications equipment, cabling and connections associated with the ITS of the Segment
3B Facility Segment. All civil work associated with the ITS and tolling infrastructure in the Segment 3B
Facility Segment is included in the TxDOT Works. Refer to Exhibit 26 of the FA for information
regarding the TxDOT Works.

Developer is required to coordinate and work collaboratively with TxDOT in accordance with Section
11.1 of the FA so that TxDOT may undertake certain work related to landscaping including vegetative
land cover and aesthetic features and completion of Punch List items, if any, on the Segment 3B Facility
Segment as required following TxDOT Substantial Completion. TxDOT Substantial Completion shall
not be dependent on the completion of Work to be performed by Developer on the Segment 3B Facility

Segment.

1.1.3 Coordination at Interface

Developer shall locate, configure and design the portion of the Segment 3A Facility Segment including its
transition to the TxDOT Works so that the Segment 3A Facility Segment is compatible and integrated
with the TXDOT Works and provides a smooth, safe transition of traffic (and other infrastructure) to and
from each Facility Segment, which includes but is not limited to design, environmental requirements,
ROW acquisition, utility adjustments, geotechnical investigation, land surveying, earthworks, pavement
construction, drainage, construction of Highway structures, landscaping, pavement marking, signing,
lighting and traffic control. Refer to Section 11.1.1 of the FA for further requirements regarding

coordination.

1.1.4 Capacity Improvements

Developer shall undertake implementation of Capacity Improvements to the extent set forth in Exhibit 16
of the FA. Developer shall cooperate with, work collaboratively with and not interfere with TxDOT

whenever TxDOT designs and constructs Capacity Improvements.

1.1.5 Ultimate Configuration

The Mandatory Scope, TxXDOT Works and the 3A Ultimate Capacity Improvement, the 3B Ultimate
Capacity Improvement and the Additional Ultimate Capacity Improvements together form the Ultimate
Configuration. The Mandatory Scope shall be consistent with the functionality of the Basic Configuration

as set forth in the Approved NEPA Schematics.

The Mandatory Scope and any Capacity Improvement undertaken by Developer will include, but are not

limited to:
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e the design and construction of roadway, drainage, structures, landscaping, signing, lighting and
traffic signals within the IH 35W corridor and at the IH 35W/IH 820 interchange including,

General Purpose Lanes, managed toll lanes, Frontage Roads, and cross streets;

o the design and installation of Intelligent Transportation Systems (ITS) meeting the requirements
of the North Texas Regional ITS Architecture and TxDOT/Fort Worth Traffic Management

Center in the Transvision Building in accordance with Section 17 of the Technical Provisions;

e the development and implementation of a Maintenance Management Plan, including Handback
Requirements, to be utilized from the opening of any section of the Facility to traffic until the end

of the Term in accordance with Section 19 of the Technical Provisions;

e the design and installation of an open-road electronic toll collection system as necessary to allow
collection of tolls from users of the Facility in accordance with the requirements of Section 21 of

the Technical Provisions; and

e the development and implementation of an Operations Management Plan to be utilized from the
opening of any section of the Facility to traffic until the end of the Term in accordance with

Section 22 of the Technical Provisions.

Developer shall design the Mandatory Scope to minimize sections of the Mandatory Scope that will
become redundant to meet the requirements of the future Ultimate Configuration unless in accordance
otherwise with the FA Documents. Developer’s design shall provide for a feasible transition from the
Mandatory Scope to the Ultimate Configuration unless in accordance otherwise with the FA Documents.
Prior to construction of the Mandatory Scope, Developer shall provide to TxDOT a schematic level
design showing the transition from the Mandatory Scope to the Ultimate Configuration. Such design
shall include a draft sequence of construction plan, a preliminary traffic control plan, horizontal and
vertical alignments, wall locations, cross-sections, and bridge layouts in accordance with TxDOT’s
Project Development Process Manual, Chapter 2, Section 4 - Preliminary Schematics, paragraph 2360 —
Develop Typical Sections. For providing such schematic level design, Developer is not required to
perform or prepare for any public involvement activities, prepare minute orders, coordinate with railroad
companies, government entities or third parties, or give consideration to landscape and aesthetic

requirements.

1.2 Facility Limits
1.2.1 Limits of Work for the Segment 3A Facility Segment

The approximate limits of the Work for the Segment 3A Facility Segment are as shown in Exhibit 2-A to
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the FA —Mandatory Scope Schematics.
1.2.2 Limits of Work for the Segment 3B Facility Segment

The limits of the work for the Segment 3B Facility Segment are as shown in Attachment A to Exhibit 26
of the FA .

1.2.3 Limits of Work for 3A Ultimate Capacity Improvement, 3B Ultimate Capacity
Improvement, and Additional Ultimate Capacity Improvement

The 3A Ultimate Capacity Improvement, the 3B Ultimate Capacity Improvement and the Additional
Ultimate Capacity Improvements together with the Mandatory Scope Schematic and the TxDOT Works
form the Ultimate Configuration and shall include, but shall not be limited to, the construction

components described below and as shown in the Approved NEPA Schematics.

The 3A Ultimate Capacity Improvement generally includes additional General Purpose Lanes and
associated auxiliary lanes along northbound and southbound IH-35W from Station 590+00 to Station
959+40 and additional General Purpose Lanes and associated auxiliary lanes along eastbound and
westbound IH-820 from Station 603+67 to Station 696+00.

The 3B Ultimate Capacity Improvement includes the additional General Purpose Lanes and associated

auxiliary lanes along northbound and southbound IH-35W from Station 1401+00 to Station 1590+00.

The Additional Ultimate Capacity Improvements generally include all other improvements shown on the
Approved NEPA Schematics which are not included in the 3A Ultimate Capacity Improvement or the 3B
Ultimate Capacity Improvement as described above. Temporary roadways built as part of the Mandatory

Scope may require removal to allow construction of the Ultimate Configuration.

Where the Mandatory Scope is not compatible with the Ultimate Configuration at the following locations
and at such time any or all of the 3A Ultimate Capacity Improvement, the 3B Ultimate Capacity
Improvement or the Additional Capacity Improvement are constructed, the following shall notes shall
apply:
a. Specifically, for the segment of IH-35W SB GPL from station 862+20 to station 959+40 and the
segment of IH-35W NB GPL from station 862+20 to station 959+40, construction of all lanes is
required for meeting the requirements of the 3A Ultimate Capacity Improvement. Temporary

roadways built as part of the Mandatory scope in these areas will require removal to allow for
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construction of the Ultimate Configuration due to new alignment.

b. Specifically, for the segment of IH-35W SB to IH-820 WB GPL DC from station 31+00 to the
beginning of ramp, construction of all lanes to the beginning of the ramp is required for meeting
the requirements of the Additional Ultimate Capacity Improvements.

c. Specifically, for the segment IH-820 EB to IH-35W SB GPL DC from station 10+00 to station
32+00, construction of 3 lanes is required for meeting the requirements of the Additional
Ultimate Capacity Improvements.

d. Specifically, for the segment Spur 280 WB to IH-35W NB ML DC 280-35NBML from station
927+50 to station 934+00, removal of the temporary connector is required to allow construction

of the Ultimate Configuration due to new alignment.

1.2.4 Other Considerations

Developer acknowledges that certain components of the Work, including certain signing, pavement
marking, Intelligent Transportation System components, tolling infrastructure, buildings and enclosed

facilities, necessary for operating the Facility, will be located outside the Facility limits.

Developer shall determine the full scope of the Facility through thorough examination of the FA
Documents and the Approved NEPA Schematics. Developer’s examination of the Approved NEPA
Schematics will not increase the scope of Work beyond the Mandatory Scope outlined in Section 1.2.1

and Section 1.2.2 and will expressly exclude any works of the 3A Ultimate Capacity Improvement, 3B

Ultimate Capacity Improvement and Additional Ultimate Capacity Improvements under Section 1.2.3.
1.3 DB Phase Requirements

All Developer Design Work and Construction Work shall be in compliance with the Technical Provisions

and Good Industry Practice.

Developer shall coordinate with TxDOT and adjacent Governmental Entities and other third parties as
appropriate to determine the design criteria, standards, and specifications of those components of the
Work which Developer will construct but which are maintained by others as specified in the Facility
Agreement. For components of the Work which impact the infrastructure of any Governmental Entity or

third party entity, Developer’s design shall conform to the design requirements of such entity.

14 Operations and Maintenance (O&M) Work Requirements

Developer shall operate and maintain the Facility in accordance with the FA Documents. Responsibilities

for operating and maintaining the Facility are set forth in Table 1-7 below:
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Table 1-7: O0&M Responsibilities

TIMING Frontage Roads' E::::la [T Managed Lanes'

Segment 3A Facility Segment (including O&M for Existing Improvements)

From NTP2 for the balance  Developer Developer Developer
of the Term of the Facility
Agreement

Segment 3B Facility Segment (including O&M for Existing Improvements)

During construction of TxDOT TxDOT TxDOT
TxDOT Works
From TxDOT Substantial Developer Developer Developer

Completion for the balance
of the Term of the Facility
Agreement

GP Capacity Improvements

From start of construction NA Developer NA
of Capacity Improvements

for the balance of the Term

of the Facility Agreement

To be determined upon

Note:
1. This includes all associated structures and elements of the Facility

Developer is not responsible for operations and maintenance of roadways beyond the longitudinal limit of
the Work determined by the end of transitions from the Mandatory Scope or the Ultimate Configuration,

as applicable, to existing roadways and as shown in Attachment 1-1 — NTE Limits of Maintenance.
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2 PROJECT MANAGEMENT

Replace the third paragraph of Section 2 of Book 3 with the following:

A listing of documents to be included in the Facility Management Plan is contained in Attachment 2-1 of

the Technical Provisions, Facility Management Plan Contents, which also indicates when each document

must be submitted to TxDOT.

2.1 Administrative Requirements

Replace Section 2.1.1 through Section 2.1.1.2.3 of Book 3 with the following:

2.1.1 General Schedule Requirements

The project schedules shall define the timeframe for completion of the Work and achievement of contract
milestones and be used to monitor progress and denote changes that occur during design, construction,
operations and maintenance as well as, if applicable, serving to determine the amount due to Developer

for a progress payment.

The scheduling software employed by Developer shall be compatible with the current and any future
scheduling software employed by TxDOT (currently Primavera 6.2). Compatible shall mean that the
Developer-provided electronic file version of a schedule may be loaded or imported by TxDOT using

TxDOT’s scheduling software with no modifications, preparation, or adjustments to do so.

Developer shall manage and execute the Work using schedules developed for management and execution
of the DB Phase, the Facility Baseline Schedule (FBS) and for activity related to operations, maintenance
and Renewal Work, the Renewal Work Schedule.

Figure 1 — Program Schedule Timeline

< 12 Month >
Facility Develnp FBS2 Update FBS2 / Delveop FBS3 Detail Update FBS3, incorporate remaining design detail
Schedule Design Build Duration to Service Commencement ]
Renewal
Work Develop Operations, Maintenance & Renewal Master Schedule
Schedule - -
| Incorporate O&M or Renewal Project Detail |
FA = Facility Agreement CC = Commerical Close FC = Financial Close SC = Service Commencement (Al Segments) PC = Project Completion (Fmal Acceptance)

The FBS will be developed in stages beginning with the FBS-1 (Preliminary Baseline Schedule). At each
stage of FBS development, a new version will be created with more detail. Developer shall submit the

Facility Baseline Schedule (FBS-2) to TxDOT for review and approval prior to the issuance NTP2.
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TxDOT will review the Facility Baseline Schedule (FBS-2) and provide comment within 30 calendar
days of submission. In the event that TxDOT does not accept the Facility Baseline Schedule, Developer
shall revise and resubmit it with changes clearly identified. TxDOT will review each resubmission of the
Facility Baseline Schedule within 21 calendar days of receipt of the resubmission. Approval of the
Facility Baseline Schedule (FBS-2) shall be a condition of NTP2 issuance.

Developer shall submit an electronic version of the schedule in its native format for each submittal along

with the project schedule narrative.

Before commencement of any scheduled construction Activity, Developer shall obtain TxDOT approval
of the Facility Baseline Schedule (FBS). Developer shall progress and update the FBS through schedule
updates until a subsequent version of the FBS is approved by TxDOT.

Developer is solely responsible for planning and executing the Work and TxDOT’s approval of the FBS

does not:

e Imply approval of any construction methods or relieve Developer’s responsibility to provide
sufficient materials, equipment, and labor to guarantee completion of the Project in accordance
with the FA Documents.

e Attest to the validity of assumptions, activities, relationships, sequences or any other aspect of the
FBS.

Failure of Developer to include any element of the Work required by the FA Documents in the approved

FBS does not relieve Developer of the responsibility to perform such Work.

2.1.2 Facility Baseline Schedule
The FBS shall be developed and implemented in the following stages.

a) FBS-1: Preliminary Baseline Schedule submitted prior to execution of the FA.

b) FBS-2: Developer shall use the Preliminary Baseline Schedule (FBS-1) as a foundation to prepare
the FBS-2. Developer shall submit the Facility Baseline Schedule (FBS-2) to TxDOT for review
and approval. FBS-2 shall reflect the intended execution plan meeting all schedule requirements.
Activity quantities related to Schedule of Value costs shall be based upon the Developer’s
proposed design. The data date for FBS-2 shall be the date of NTP1. The approved FBS-2 shall
be progressed and updated monthly until a subsequent version (FBS-2+) is approved.

c) FBS-3: Inclusion of final design Elements will be incorporated into the FBS-2 schedule updates
as release for construction (RFC) plans are completed. FBS-3 will be submitted to TxDOT on or
before twelve (12) months after NTP2 and shall reflect all final design elements to date, final

quantity assessment for each scheduled construction activity, the updated plan and completed
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Schedule of Values reflecting final design. Developer shall update FBS-3 monthly until a
subsequent revision (FBS-3+) is approved or the Service Commencement Date, whichever is

earlier.

The approved FBS or current approved revised FBS shall remain in force until a subsequent FBS or
revised FBS is approved by TxDOT

Developer shall include a separate narrative report with the FBS which describes the general sequence of

design and construction, the proposed Critical Path and all Milestone Schedule Deadlines.

Developer shall submit the FBS in accordance with the Work Breakdown Structure (WBS), the minimum

requirements of which are included in Attachment 2-2 of the Technical Provisions, Work Breakdown

Structure Requirements, which is cost loaded in accordance with Table 2-1, to TxDOT for review and

approval. Each Schedule Activity shall be mapped to one of the WBS levels. Each segment of the Work
shall be to the same level of detail. As a minimum, Developer shall utilize the organizational structure

included in Attachment 2-3 of the Technical Provisions, Organizational Structure for Cost Reporting, for

reporting Facility costs.
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Table 2-1: Schedule Level of Detail Requirements

Discipline Detail FBS-1 FBS-2 FBS-3
WBS Level 4 All levels All levels
. Cost Loading No Yes Yes
Right-of-Way Resource Loading No No No
Acquisition : -
Maximum duration of Schedule No 1 1
e . 20 Days 20 Days
Activity maximum
WBS Level 4 All levels All levels
Preconstruction Cost Loading No No No
Submittals & Resource Loading No No No
Permitting Maximum duration of Schedule No 1 1
Activity maximum 20 Days 20 Days
WBS Level 4 All levels All levels
Utilit Cost Loading No No No
Y Resource Loading No No No
Coordination - :
Maximum duration of Schedule No 1 1
. ) 20 Days 20 Days
Activity maximum
WBS Level 4 All levels All levels
Cost Loading No Yes Yes
Design Resource Loading No No No
Maximum durat_lo_n of Schedule No 20 Days1 20 Days1
Activity maximum
WBS Level 5 5 All levels
Cost Loading Yes Yes Yes
Utility Resource Loading No No No
Relocati
elocation Maximum duration of Schedule No No 20 Days'
Activity maximum maximum
WBS Level 7 8 All levels
Cost Loading Yes Yes Yes
Construction Resource Loading No No No
Maximum dL;_\rat.lo'n of Schedule No 20 Days1 20 Days1
ctivity maximum

! Unless otherwise approved by TxDOT

2.1.3 Facility Baseline Schedule Requirements

2.1.3.1 Facility Baseline Schedule Overview

Developer shall define a complete and logical plan that can realistically be accomplished for executing

the Work. The FBS shall:

a. Reflect the proposed approach to accomplish the Work

b. Include all major activities of Work required by the FA Documents and also include activities for

property acquisitions, Utility Adjustments, permit acquisitions, and interfaces with other projects

Texas Department of Transportation
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and Governmental Entities.

c. Indicate the sequence of performing each major activity and the logical dependencies and inter-
relationships among the activities and shall provide a sufficient number of activities to assure
adequate planning to allow monitoring and evaluation of progress and, if applicable, payments.

d. Include a listing of all submittals and submittal activity durations including specific durations for

TxDOT review and/or approval of Developer’s submittals.
2.1.3.2 Facility Baseline Schedule Coding

Developer shall utilize an activity coding structure for the FBS that allows project activities to be sorted
by type of work and location of work, or as mutually agreed to by Developer and TxDOT. Each activity
shall be assigned an activity code for each Work Element to indicate the type of work related to the

activity. Activity codes shall be Global Code values and shall be as indicated in Table 2-2 below.

Texas Department of Transportation Page 2- 5 Book 2
North Tarrant Express - Segments3A&3B Facility



TEXAS TURNPIKE AUTHORITY — FACILITY AGREEMENT

Book 2

Table 2-2: “Type of Work” Code Values

Code Value Description
AGGREGATE Granular Base
CLEAR&GRUB Clear & Grub, Removal
DEMO Building demolition, other
DESIGN Design, studies, RFC package deliverables
DRAINAGE Pipe, Box Culvert, Headwall
EXCAVATION Cut, fill, excavate
FLATWORK Curb, gutter, sidewalks
LANDSCAPE Topsoil, mulch, seeding
MOT Maintenance of Traffic
PAVING Concrete, Asphalt, etc.
PROCURE Procurement of materials
ROW Right-of-Way
SIGNALS Signals, foundations, poles
SIGNING Signing - Permanent
STRIPING Striping - Permanent
SUBSTRUCTURE Foundation, Columns, Bent, Piles, Abutments (bridge)
Girders, Deck, Approach Slabs, Parapet, Polymer
SUPERSTRUCTURE .
Overlay (bridge)
SURCHARGE Consolidation & Settlement Times
TRAIL Trails - Pedestrian & Bike

UTILITY-COMM
UTILITY-GAS
UTILITY-POWER
UTILITY-WATER
UTILITY - OTHER
WALLS

NA

Texas Department of Transportation
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Utility Communication

Utility Gas

Utility Power

Utility Water/Irrigation/Sewer

Other Miscellaneous Utilities

Noise, MSE, Retaining

Not Applicable — Not on Mainline, Misc, LOE, etc.
(Misc. programmatic activities not categorized by Type
of Work code)
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2.1.3.3 Work Breakdown Structure

The FBS shall be organized consistent with the WBS. Developer may add WBS elements and/or levels to
those presented in Attachment 2-2 with TxDOT’s written approval. Developer shall further develop and
detail the initial WBS in accordance with its specific Schedule Activities and retain the ability to
summarize to at least the same level as shown in Attachment 2-2 or as approved by TxDOT. Developer
shall assign the WBS structure consistently and uniformly among all similar activity types and shall

develop the WBS with clearly identifiable linkage to the Schedule of Values and Schedule Activities.

2.1.34 Calendars
Developer shall define calendars as follows:

a. TxDOT holidays are non-work days.

b. Project calendar descriptions shall begin with a unique project identifier.

c. The application of “Standard” Primavera calendars is not acceptable.

d. Potential non-work weather days are identified and included in each calendar’s work month.

e. Adequately represent non-work days associated with limitations (such as paving seasons, utility
shutdown seasons, landscaping seasons, etc.)

f. A 7-day calendar to be utilized for cure, settlement, and other activities as appropriate is included.

g. Project calendars are assigned consistently among similar activity types.
2.1.3.5  Milestones / Constraints

Each Milestone Schedule Deadline shall be separately identified, conform to the scheduling requirements
set forth in the Milestone Schedule, and be assigned a “finish no later than” constraint date. Developer
shall include additional milestones in the FBS to define significant events such as NTPs, Substantial
Completion, Service Commencement, start and finish of major segments/areas/regions of work, major

traffic changes and coordination points with outside entities such as Utilities.

The FBS shall not contain any constrained activities, other than contract milestones, without TxDOT
approval. Utilization of constraints following the FBS-2 approval will be allowed with TxDOT’s

approval.

2.1.3.6 Activities

Developer shall describe activities with a unique and logical activity description to easily identify the
specific activity so that the scope of work is identifiable and progress on each activity can be measured.
Each activity description shall indicate its associated scope and location of work such as type of work,

bridge number, station to station locations, side of highway, pipe number, etc. and shall include a verb in
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the activity description to indicate the action undertaken such as install, place, fabricate, etc. Schedule
Activities shall be created so that the Work is broken down into similar manageable work Elements with
greater detail added as the schedule progresses from FBS-1 to FBS-3 (for example, bridges shall be

broken down minimally into foundations, substructure, superstructure, and deck for FBS-3.)

Developer shall define the duration of each activity and shall limit the maximum duration according to
Table 2-1 unless otherwise approved by TxDOT. Exceptions could include non-work type activities such
as mobilization, design, fabrication, settlement durations, curing and long lead procurement items. The
duration for each activity shall be the time required to complete the Work based on the quantity of Work
divided by reasonably anticipated production rates when applicable. Separate activities for cure time,
major inspection points requiring preparation, submittal periods, environmental approvals and other time

consuming activities shall be included.

Developer shall clearly identify the relationships and logic that tie activities together. Each activity is to
have at least one predecessor and one successor activity, except for the NTP and the project Final

Acceptance milestones. Unnecessary relationships or excessive ties to end milestones shall be avoided.

2.1.3.7 Miscellaneous

In developing schedules, Developer shall use schedule software settings similar to Primavera schedule

software settings, if not using Primavera, as follows:

a. Critical activities shall be defined as Longest Path schedule option setting in lieu of Total Float
Less Than or Equal To x.

b. Retained Logic schedule option setting to calculate the Critical Path and controlling activities in
the FBS and subsequent schedule updates.

c. Critical Path shall be highlighted in red on all schedules to distinguish critical Schedule Activities
from other Schedule Activities and Float shown for all Schedule Activities.

d. Leveling Resources schedule option shall only be used with prior notification to and concurrence

of schedule update procedures by TxDOT.

Developer shall cost-load the FBS as follows:

a. Provide a sufficient number of activities so that the budget of any one activity does not exceed
$1,500,000.00 in the FBS-3 schedule, unless otherwise approved by TxDOT.

b. Allocate the total dollar amount that represents all of the Work that is reimbursable under Federal
Law by the Public Funds Amount (if any) throughout the Payment Activities in the FBS. Such
allocation shall not artificially inflate, imbalance, or front-load line items.

c. Developer’s indirect costs such as project management, administration, contingencies, site
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cleanup and maintenance and-security costs related to design-build costs shall be prorated through
all Payment Activities.

d. Projected operations and maintenance costs are non-reimbursable and shall not be cost-loaded.

Developer shall revise the cost loading during the course of the Work in Facility Status Schedule Updates
if it becomes necessary to add, combine, eliminate, or modify Payment Activities or Schedule Activities
to reflect modifications to the Work due to an executed Change Order. Change Orders as approved by
TxDOT shall be added into the schedule with appropriate activities, resources, and units/budget to
represent the modified scope of work. A WBS level for each executed Change Order shall be added
under the “Change Modification” level of the cost breakdown structure, Table 2 of Attachment 2-3. All
costs, if applicable, shall be mapped to the Change Order WBS level accordingly.

If applicable, revisions to the FBS and consequent realignment of funds between Payment Activities shall
be requested by Developer through a Change Request, Compensation or Relief Event Notices. The total
cost in the schedule shall match the total Facility cost inclusive of all approved Change Orders. As
activities are added or split out in the course of revising a schedule update, units/budget for those
activities shall also be re-allocated to represent the appropriate quantity to accomplish the Work within

the activity duration.

All executed Change Orders shall be incorporated into the originally planned execution of the Work.
Developer shall submit to TxDOT a revised FBS within 14 days after each Change Order is executed.

2.1.3.8 Float

Developer shall not sequester total project float through manipulating calendars, extending activities
durations or any other such methodology. Float suppression techniques, negative float, and Schedule
Activity durations, logic ties, and/or sequences deemed unreasonable by TxDOT shall not be used. Float
shall not be considered as time for the exclusive use of or benefit of either TxDOT or Developer but shall
be considered as a jointly owned, expiring resource available to the Project. Float shall not be used to the
financial detriment of either party. Any schedule, including the FBS and all updates thereto, showing an
early Service Commencement Date shall show the time between the scheduled Service Commencement

Date and the applicable Milestone Schedule Deadline as the “Total Float” of the Project.

2.1.3.9 Schedule of Values

Concurrent with the submission of FBS-2, Developer shall submit to TxDOT a complete Schedule of
Values for all Payment Activities for TxDOT’s approval. TxDOT’s approval of the Schedule of Values
shall be a condition of NTP2. If applicable, no payment by TxDOT from the Public Funds Amount will
be made until the Schedule of Values is approved by TxDOT.
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Pertaining to the presentation of the Schedule of Values:

a. Payment Activities shall be organized and grouped according to Table 2 of Attachment 2-3.
There can be one or more Payment Activities for each of the lowest (terminal) organizational
structure elements. For example, earthwork (organizational level III) could have one Payment
Activity or multiple Payment Activities that roll up costs to the organizational structure Level 111
element.

b. Each Payment Activity from the FBS shall contain a unique identification number, the activity

description, the quantity, the applicable unit, the unit price and scheduled cost value.

The Schedule of Values shall contain separate activities for temporary roads for access, off-site access
roads, project clean-up as well as planned maintenance, as applicable, to capture budgeted costs.
Developer’s project management, administration, QA/QC, contingencies and any allowance for inflation,
profit and financing, as well as site security shall be prorated through all Payment Activities so that the

sum of all the Schedule of Values line items equals the total Facility cost.

If it becomes necessary to add, combine, eliminate or modify any Payment Activities due to changes in
the Work, a revised Schedule of Values as derived from a revised FBS shall be submitted within 14 days
after the respective Change Orderis executed, the Relief Event or Compensation Event occurs, or a
TxDOT Directive Letter is issued. TxDOT will review the submittal and within 21 days of submission,
return it to Developer as approved or returned for resubmission within 7 days from the date of receipt by
Developer. Developer shall repeat the submittal process until receiving TxDOT approval of the

submittal.

2.1.3.10 Facility Baseline Schedule Narrative

Developer shall provide a schedule narrative with the FBS-2 schedule and subsequent FBS submittals as

follows:

a. Describe the construction philosophy supporting the work plan and approach to the Work
outlined in the FBS.

b. Describe the approach used to apply relationships between activities, such as physical or
chronological relationships between work activities, sequencing due to crew or equipment
resources, or timing of work based on limitations (such as ROW, environmental, utilities, etc.).

c. Describe any limited resources, potential conflicts, or other salient items that may affect the
schedule and how they may be resolved.

d. Describe the Critical Path and identify challenges that may arise associated with the Critical Path.

e. Describe adverse weather sources and calculations used for assumptions in determining potential

non-work weather days.
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f. Describe activity coding structures and how they will be used.
g. Provide a list of planned resources describing crews, crew size, major equipment, and production
rates. Only planned resources available to Developer shall be included in the work force listing.

h. Provide a list of applicable activities and justification for usage of:

e Activities with durations exceeding 20 days

e Constraints

e Unusual calendars

e Assumptions and calculations for non-work weather days added to calendars

e lag

Along with the schedule narrative, Developer shall include layouts generated from the scheduling

software (PDF file) to illustrate the following:

e Developer’s approach to work (based on WBS or other applicable coding) including, at a
minimum, columns for activity id, activity name, start, finish, original duration, remaining
duration, total float, longest path, budgeted cost, and Gantt chart

e Longest Path layout

e Other layouts or reports as agreed upon with the TxDOT

2.1.3.11 Facility Baseline Schedule Submission

Developer shall establish a sequential numbering system for schedule submittals and associated reports to
allow easy identification of FBSs, schedule updates and re-submissions. All schedules, charts and
diagrams shall display the project title, the data date and a legend indicating the various symbols used and

their meanings. Developer shall provide the following for each schedule submittal:

a. One electronic copy in native software of the schedule
b. One electronic copy in pdf format of the narrative report

c. One electronic copy in pdf format of layouts as generated from the scheduling software

TxDOT will review the schedule submittal and within 30 days of submission, return it to Developer as
approved, approved with comments to be addressed in the following schedule update, or returned for
resubmission within 20 days from the date of receipt by Developer. Developer shall repeat the submittal

process until receiving TxDOT approval of the submittal.

2.1.4 Facility Status Schedule Updates

2.1.4.1 Facility Status Schedule Update Requirements

Developer shall provide schedule updates that comply with all FBS requirements. Data dates for schedule

updates shall be the day after the progress period closes. No changes in activity durations, calendar
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assignments, logic ties, or constraints will be allowed without TxDOT’s written approval. Developer

shall show actual progress for each activity in the schedule updates such as:

a.
b.

e

d.

c.

Actual start and finish dates for completed activities

Actual start dates, physical percent complete and remaining duration for activities in progress
Projected sequences of activities for future work

Revised relationships and durations for unfinished activities, if warranted

A well-defined Critical Path

For each schedule update, Developer shall ensure that:

a.

Planned budget values match total Facility cost or revised total Facility cost inclusive of all
authorized Change Orders.
All planning changes, adjustments, or revisions in sequencing and timing of the remaining Work

are accurately represented.

If Work is performed out of sequence, Developer is required to implement logic changes consistent with

the retained logic method of scheduling to allow the out-of-sequence Work to proceed.

Through schedule updates, Developer may demonstrate proposed modifications to planned Work that

require adding or deleting activities, changing activity descriptions, or revising activity durations or logic

that are consistent with the following requirements:

a.

No changes are to disrupt the integrity or comparative relationship between current and
previously approved FBSs or schedule updates.

An activity ID can only be used once (i.e., do not delete an activity then create a new activity at a
later date utilizing the same activity ID).

Activity descriptions may be revised for clarification, but are not to be altered to represent a
different scope than originally intended. For example, an earthwork activity may be further
defined by adding station limits but the description cannot be changed to concrete paving with
related logic ties.

If changes impacting the Critical Path result in an extension of the Substantial Completion date,
beyond contractual limits, Developer shall provide a narrative of the changes in logic driving the
stipulated longest path and the justification for the CPM change. Additionally, the narrative shall
indicate Developer’s plan to mitigate the negative float and re-align the CPM schedule within the
contract requirements.

Cost loaded activities shall not be deleted from the FBS in order to retain the integrity of target
(Baseline) schedule analysis. Rather, activities to be deleted shall be deleted or shall be
progressed to 100% and relationship logic modified or deleted accordingly.
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f. Progress irrelevant (to be deleted) activities with actual start and finish dates reflective of the
modified update period:

Add “DELETED ACTIVITY” in the activity description.

b. Remove driving relationship ties from the subject activity in order to eliminate it from the
CPM model.

c. Budgeted costs assigned to the deleted activity shall be removed and re-distributed to
fragneted detailed activities or similar “Type of Work™ activities.

d. A WBS level shall be created for “DELETED ACTIVITIES” and assigned to the deleted

activity to maintain good housekeeping practices.
2.1.4.2 Facility Status Schedule Update Narrative

Developer shall provide a narrative with each schedule update submittal which addresses each of the

following:

a. Description of the Work performed during the progress period. Describe progress for each
segment/section and the Faciltiy as a whole, including all phases of Work and interim milestones
organized and reported by the defined WBS.

b. Provide a summary of QA/QC issues that can potentially affect the CPM model.

Explanation of deviations between the Work planned and the Work performed for the period.

d. Description of the Work to be accomplished during the next period.

e. Description of the current Critical Path of the project, explaining any changes since the previous
update as well as potential issues and proposed resolutions.

f. Explanation of significant changes to the schedule since the previous update.

e Provide the reason or justification for the changes, and
e Describe any resulting affects or impacts to the project schedule. Particular focus should
be on any changes that affect critical or near-Critical Paths.
e Explain changes to:
- Calendar
- Activity unit/budget allocations
- Planned resource (crew) allocations that deviate from the baseline work plan
- Critical Path

g. Identification of requested and/or required TxDOT or Independent Engineer actions, if
applicable, for the next month.

h. Status on pending items applicable to the schedule such as:

e Permits, easements, agreements
e Contract changes or time adjustments
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1.

o Relief Events or Compensation Events that were executed during the period from the
submission of the previous month’s progress report to the submission of the current
progress report

e Time Impact Analyses

Current and anticipated problems or delays including:

e Listing of current/anticipated problems and/or delays with cause and effect on work,
milestones and completion dates. A summary of the resolutions (status) to the problems
and/or delays listed above (resolved, ongoing or anticipated).

e Developer’s plans on how to mitigate or resolve ongoing and/or anticipated problem
and/or delays.

o Identification of action TxDOT needs to take and required timeline for actions to be

taken, to avoid or mitigate the problem.

A discussion of problems or delay in the schedule update narrative does not relieve Developer of

complying with contractual requirements regarding notification and documentation of claims.

If any actual dates are changed or corrected in any following month, Developer shall submit a separate

narrative with the schedule update providing an explanation of the change.

Along with the schedule update narrative, Developer shall include layouts generated from the scheduling

software, in pdf format, to illustrate the following:

a. Layout to demonstrate Developer’s approach and progress of work based on WBS or other
applicable coding. At a minimum include columns for activity id, activity name, start, finish,
original duration, remaining duration, total float, budgeted cost, and Gantt chart. The Gantt chart
shall contain current planned bars and baseline / target bars that represent the previous period’s
progress forecast.

b. Longest Path layout organized by WBS and sorted by early start.

c. A 90-day look ahead Gantt chart showing all upcoming Submittals from Developer and approvals
required by TxDOT or other Governmental Entities.

d. A 90-day look ahead Gantt chart grouped by WBS and sorted by early start date.

e. Graphical report which compares Developer’s actual monthly progress to the previous months
planned progress, organized by WBS

f. A 90-day look ahead Gantt chart of Design document submittals for the forthcoming period

g. Monthly expenditure projections and cash expenditure curves by WBS or as requested by
TxDOT, if applicable

h. Other layouts or reports as agreed upon or requested by TxDOT.

Texas Department of Transportation Page 2- 14 Book 2

North Tarrant Express - Segments3A&3B Facility



TEXAS TURNPIKE AUTHORITY — FACILITY AGREEMENT Book 2

Progress payment requests, if applicable, shall accompany the schedule update narrative.

In addition to the schedule update narrative, Developer shall provide a separate report on the Milestone
Schedule Deadlines showing the schedule dates for the immediate prior month and the current month.
For variances greater than 30 Days, Developer shall include a narrative to explain why the dates have

changed.

2.1.4.3 Facility Status Schedule Update Submission

Developer shall submit to TxDOT the schedule update, narrative and agreed upon layouts or reports each
month during the life of the DB Phase beginning with the first full month after NTP2. Developer shall

provide the following for each schedule update submittal:

One electronic copy in native software of the schedule file

b. one electronic copy in pdf format of narrative report

c. one electronic copy in pdf format of, agreed upon, layouts/reports as generated from the
scheduling software

d. The project narrative as described in section 2.1.4.2 above.

TxDOT will review schedule updates for consistency with Developer’s WBS and the currently approved
FBS and for conformance with the FA Documents. TxDOT will return the schedule updates to Developer
as approved, approved with comments to be addressed in the following schedule update, or not approved
with comments to be incorporated for resubmission within 14 days of receipt by Developer. The

submittal process shall be repeated until receiving TxDOT approval of the submittal.

2.1.5 As-Built Schedule

Upon completion of the Punch List, Developer shall submit the schedule update identified as the “as-built
schedule”. The as-built schedule shall reflect the exact manner in which the Work up to each Final
Acceptance and described by the FA Documents was actually performed including start and completion

dates, Schedule Activities, actual durations, sequences and logic.

2.1.6 Time Impact Analysis

Developer shall submit to TxDOT a written time impact analysis (TIA) in each of the following

situations:

a. As part of a Relief Request or Compensation Event Notice based on a delay as set forth in FA
Documents.

b. If the Developer has claim for delay. Developer shall submit a separate TIA for each delay event.
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TxDOT may request, at any time, a TIA demonstrating impact or potential impact to the schedule
resulting from claimed delays or Change Orders which are being negotiated between TxDOT and
Developer. If TxDOT requests a TIA, Developer shall submit the requested TIA within 15 Days of
receiving the request. TxDOT will return the TIA to Developer as approved or not approved with
comments to be incorporated for resubmission within 7 days of receipt by Developer. The submittal

process shall be repeated until receiving TxDOT approval of the submittal.

Submission of a TIA does not relieve Developer of complying with all contractual requirements regarding

notification and documentation of potential Change Orders and Change Orders.

Time extensions will only be considered if:

a. The delay event is demonstrated to affect the controlling operation on the Critical Path. Changes
that do not affect the Critical Path will not be considered as the basis for a time adjustment.
b. The total float is absorbed and the scheduled completion date is delayed one or more working

days because of the change or impact.

Each TIA submitted by Developer shall consist of the following steps or elements:

a. [Establish the status of the Facility before the impact by using the most recent schedule update that
has the closest data date prior to the event for TIA, or as adjusted by mutual agreement.

b. Identify the impact event, estimate duration of the impact, determine appropriate logic, and insert
the impact activity or fragnet of activities into the schedule. Progress the schedule.

c. Demonstrate any resulting affects from the impact through layouts generated from the scheduling
software. Filter activities to show added or modified activities and activities impacted from
changes. Note any other changes made to the schedule including modifications to the calendars or
constraints.

d. If the current schedule update is revised subsequent to submittal of a time impact analysis but
prior to its acceptance, Developer shall promptly indicate, in writing, to TXDOT the need for any

modification to its time impact analysis.

Developer shall submit the following with each TIA Submittal:

a. A narrative report which:
o Identifies the schedule update(s) used for analysis.
e Describes the procedures used to analyze schedule impacts, including:
- Additions, deletions, or modification to activities and or fragnets
- Modifications to the calendars or constraints

- Modifications to relationships
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e Describes the impact or potential impact by comparing Work prior to the impact and Work
affected or predicted to be affected after the impact.

e Describe mitigation efforts taken to date.

e Describe potential resolutions to mitigate or avoid impact.

b. Schedule layouts in pdf file format. Filter activities to clearly show impacted activities and affects
to the Critical Path. Multiple layouts may be required to adequately demonstrate the impact to the
Critical Path. At a minimum, provide a layout demonstrating associated activities prior to the
impact and a layout demonstrating associated activities after the impact is inserted and the
schedule is progressed.

c. One electronic copy in native software of the impacted FBS

d. Other information or documentation pertinent to the analysis.

Incorporation of TIA activities into the current schedule update submittal requires TxDOT approval.

2.1.7 Recovery Schedule

If the Service Commencement deadline milestone reflects a delivery date thirty (30) days in the aggregate
or that number of days in the aggregate equal to five percent of the days remaining until Final Acceptance
beyond the contract requirement for two consecutive status update periods, the next schedule update shall
include a recovery schedule demonstrating the proposed plan to regain lost schedule progress and to

achieve Final Acceptance of the last Facility segment by the specified date.

If the FBS-3+ schedule performance index values of the Facility Construction scope falls below 0.65 with
negative trending for 4 consecutive update periods, TXDOT has the option of requiring the Developer to
resource load construction activities and perform a resource analysis of the required work force to support
the work plan. Project resources shall be assessed for a period of 12 months following notification from
TxDOT to provide such analysis and should comprise of construction related activities. Planned

resources shall be incorporated into the FBS per the following requirements:

a. Provide a list of crews with associated labor and equipment resources to TxDOT with the
schedule submittal.

b. Define crews as a Labor Resource Type and assign to appropriate activities.
Provide TxDOT with a definition, the composition of and production rate for each crew type.

d. Do not include any costs for labor resources and do not calculate cost from units (price/unit
=$0.00).

e. The “quantity” assigned to each activity shall represent the estimated efforts in place for the

Schedule Activity value.
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2.1.8 Operations, Maintenance and Renewal Schedule (Renewal Work Schedule)

Developer shall assemble a separate CPM schedule to coordinate, manage and construct maintenance
activities and Renewal Work. The Renewal Work Schedule shall be sufficiently detailed to indicate the
timing of periodic maintenance activities, rehabilitation activities and other Renewal Work, planned
Capacity Improvements, and planned Upgrades, and shall be consistent with the requirements contained

in Sections 19 (Maintenance) and 22 (Operations).

During periods of major maintenance, Renewal Work, or Capacity Improvements, the Renewal Work
Schedule Updates shall be submitted monthly from no later than 90 Days prior to the commencement of
any major maintenance, Renewal Work, or Capacity Improvement and ending at Final Acceptance of the

Work of any major maintenance, Renewal Work or Capacity Improvement.

The Renewal Work Schedule shall be developed utilizing the WBS and conform to the Facility Baseline
Schedule requirement or as approved by TxDOT

A Renewal Work Schedule narrative shall accompany any schedule submittal describing the schedule

update. The narrative shall meet the requirements of the Facility Status Schedule Update Narrative.

The Renewal Work Schedule shall be updated as planned projects are identified and defined. Renewal

Work Schedule updates are required on an annual basis.

2.1.9 Document Management

Replace Section 2.1.2 of Book 3 with the following:

Developer shall establish and maintain an electronic document management system (EDMS) to store,
catalog, and retrieve all Facility Agreement documents using the applicable control section job (CSJ)
numbers. Unless otherwise directed by TxDOT, record retention shall comply with the requirements of
the Texas State Records Retention Schedule, and all record documents shall be provided to TxDOT at the

time of the expiration or earlier termination of the FA.

Unless otherwise directed by TxDOT, Patron Confidential Information obtained by Developer shall meet

the requirements of Attachment 2-4 of Book 2, Toll Operations Document Retention Schedule.

Maintenance records shall utilize the same format as TxDOT utilizes for its statewide asset inventory and
condition assessments and shall be capable of being integrated into TxDOT’s maintenance management

systems.

Construction quality acceptance test results shall be automatically transmitted to TxDOT’s I2MS system

using TxDOT’s extensible markup language (XML) web service. A sample is shown in Attachment 2-5
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of Book 2, I2MS Test Form Fields. Developer shall coordinate with TxDOT to obtain the most current

version prior to commencing construction quality acceptance testing. The technician responsible for
conducting the construction quality assurance tests and his/her supervisor shall sign to verify
completeness and accuracy of the daily test reports and the results of the daily tests shall be provided to

TxDOT and the Independent Engineer within 48-hours after test completion.

2.2 Quality Management Plan

No additional requirements.

221 General Requirements

No additional requirements.

2.2.2 Quality Terminology

No additional requirements.

223 Quality Management Organization

No additional requirements.

224 Quality Policy

No additional requirements.

2.2.5 Inspection and Testing

No additional requirements.

2.2.6 Responsibility and Authority of Developer Staff

No additional requirements.

2.2.7 Design Quality Management Plan

No additional requirements.

2.2.71 Design Submittals

No additional requirements.
2.2.7.2 Record Drawings and Documentation
Replace the first paragraph of Section 2.2.7.2 of Book 3 with the following:
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On or prior to Final Acceptance on all or part of the Facility (excluding the TxDOT Works), Developer

shall submit to TxDOT a complete set of Record Drawings for such portion. The Record Drawings and

Documentation shall be an organized record of complete Plans and supporting calculations and details

that actually represent what Developer constructed. Developer shall deliver to TxDOT the Record

Drawings in hard copy and native electronic format.

Developer shall include a signed statement, in accordance with the Facility Agreement, ensuring that the

Record Drawings reflect the constructed Work.

2.2.8 Construction Quality Management Plan

No additional requirements.

2.29 Operations Management Plan

No additional requirements.

2.2.10 Maintenance Management Plan

No additional requirements.

2.3 Comprehensive Environmental Protection Plan

No additional requirements.

2.4 Public Information and Communications Plan

No additional requirements.

2.5 Safety Plan

No additional requirements.

2.6 TxDOT-Developer Communications Plan

No additional requirements.

2.7 Right of Way Acquisition Plan

No additional requirements.

2.8 Cost Management Plan

Replace Section 2.8 of Book 3 with the following:
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Not applicable.

Incorporate Section 2.9 as follows:

2.9 Requirements for TxDOT Offices, Equipment and Vehicles

Except where noted elsewhere in the FA, at a minimum Developer’s Key Personnel and TxDOT shall
remain at their respective current locations (8713 and 9001 Airport Fwy, North Richland Hills, TX
76180) for the Term of the FA to facilitate Project coordination and daily communication. Developer
shall, however, be responsible for performing any revisions to either space in order to meet the
requirements of this contract including but not limited to size and number of offices. Should one party
require a location change other than to obtain more space in order to meet the requirements set forth in
this Section 2.9 that party will incur all costs associated with the move. Should the existing space not be
suitable to meet the requirements of this Section 2.9, then Developer shall provide suitable office space at
another location. Suitable office space for this FA is office space meeting the conditions of this Technical
Provision within close proximity to Developer’s current location as noted above or adjacent to the Facility
within one mile of the Facility ROW. If the current location is suitable, Developer shall extend the lease
for the TxDOT project office for the Term of the FA and shall provide the new Independent Engineer
office space (i.e. available for occupancy) within 120 Days of issuance of NTP1 within one mile of the
current TXDOT project office. The location, condition, and amenities of the office space for the

Independent Engineer are subject to TxDOT’s prior written approval.
Developer shall, as part of the project:

* Provide and pay for all office space, facilities, equipment, and services necessary for TxDOT and

the Independent Engineer to oversee the Work.

* Maintain the Facility office space for at least 60 Days after the Term of the FA or until otherwise
agreed to by TxDOT in writing,.

e After the Term of the FA, provide disposal or removal of all facilities and any site restoration

needed for the Facility.

The office space and equipment provided by Developer for the Independent Engineer shall be in good and
serviceable condition, at least of the same quality as those of Developer’s Facility office, at all times.
Developer and TxDOT shall participate in a facility condition survey prior to and at the completion of

occupancy.

Developer shall provide office space for three Independent Engineer employees and one TxDOT
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employee per $100 million in construction cost (minimum four employees) commencing at 120 Days
after the date of issuance of NTP 1 until the Service Commencement Date of the Facility. This office
space shall be a permanent facility for the term of such construction. The TxDOT office space may be the
same space currently occupied by TxDOT for the NTE Segments 1 and 2W project. The office space for
the Independent Engineer for this FA shall be a separate office space and not combined with the
Independent Engineer for the NTE Segments 1 and 2W project. Calculations of the number of employees
shall be rounded up to the next highest integer (i.e. $320 million/ $100 million = 3.2, provide space for

four employees).

During the Operating Period, Developer shall provide the office space set forth below. From the Service
Commencement Date, at a minimum, Developer shall provide office space for one TxXDOT employee and
three Independent Engineer employees. This office space shall be in a permanent facility for the
remaining Term of the FA. Should Developer wish to relocate the office space to a different facility
during the Term of the FA, Developer shall be responsible for all costs of the relocation of the TxDOT
and Independent Engineer including technology that was not previously provided by Developer but is in

use at the time of relocation.

From Service Commencement Date, when Developer’s construction activities exceed $50 million in
value, Developer shall provide additional office space to meet the total office space requirements noted
below. Any additional office spaces beyond the minimum requirement during the Operating Period may

be in a temporary facility for the duration of construction activities.

The number of total office spaces during the Operating Period shall be based on the requirements detailed
in Table 2-2:
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Table 2-2: Office Space Requirements for Work During the Operating Period

Personal office areas, whether in temporary or permanent facilities, shall be at least 150 square feet. Each

office space (i.e. TxDOT space or Independent Engineer space), whether in a temporary or permanent

Construction Cost

Total Office Space During
Operating Period

Minimum requirement for Term of
FA, including maintenance and
construction activities less than $50
million

Office space for one (1) TxDOT
employee and three (3) Independent
Engineer employees

$50,000,000 to $99,999,999

Office space for two (2) TxDOT
employee space and six (6)
Independent Engineer employees

$100,000,000 to $149,999,999

Office space for three (3) TxDOT
employee space and nine (9)
Independent Engineer employees

$150,000,000 to 199,999,999

Office space for four (4) TxDOT
employee space and twelve (12)
Independent Engineer employees

Construction value in excess of
$200,000,000

Office space for five (5) TxDOT
employee space and fifteen (15)
Independent Engineer employees

facility, shall include:

The restroom, conference room, and break and lunch rooms for TxDOT and Independent Engineer

personnel shall be separate from each other, the NTE Segments 1 and 2W Independent Engineer’s

One enclosed conference room at least 200sqft

One lockable enclosed space for storage/filing at least 150 sqft

An enclosed inside space for storage of equipment at least 100 sqft

A computer/phone equipment room at least 100 sqft

One restroom for each six employees that include toilet and sink, or according to local building

code, whichever is more stringent.

A combination break and lunch room area at least 400 sqft

A reception area at least 200sqft
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facilities, and Developer’s facilities. All space requirements are approximate in nature. Facilities that

reasonably comply with these requirements will be acceptable.

Developer shall, as part of the Facility:

Secure a well-graded site that has an access road, a parking area, and building space that meets all
local building code requirements.

Obtain all site permits.

Provide all utility services.

Provide a parking area for each facility for the intended number of occupants plus visitor spaces
to reasonably accommodate stake holders who may visit the offices for meetings. The parking
area shall be reasonably level and have an all weather surface and all-weather access.

Provide secure storage of at least 150 sq ft at each facility for storage of small tools and
equipment for the exclusive use of TxDOT and the Independent Engineer.

Provide at least two building entrance/exits for each building, each secured with a door lock plus
a dead-bolt lock. TxDOT and Independent Engineer space shall be separated by lockable doors
from each other and from Developer’s space.

Ensure that the site and office space meet all access requirements of the Americans with
Disabilities Act (ADA), as amended (42 USC §§12101, et seq.).

For the TxDOT and Independent Engineer office space, Developer shall provide and pay for:

Potable water and sewer service;

Electricity service and interior overhead lighting that meet OSHA standards and building and
electrical code requirements for office space, with minimum electrical circuit capacity of twenty
amperes and with at least two duplex electrical receptacles in each personal office area;

Heating, ventilation, and cooling systems capable of maintaining temperatures between 65 and 70
degrees Fahrenheit in all spaces throughout the year;

Daily janitorial service (except on Saturdays, Sundays and Holidays), including maintenance of
trash containers and trash pickup service;

Maintenance of the exterior areas, including the access to parking areas, that keeps them neat,
clean, in good repair, and safe;

Exterior security lighting that is automatically activated at low light levels to maintain at least two
foot-candles of lighting within the fenced office site;

24-hour security patrol service or a silent watchman-type security system;

Hard-wire high-speed internet access in each personal office area, including monthly service
charges; and

Telephone service with at least one outside line (with voice-mail service) for each personal office
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area assigned to the office and at least two lines dedicated to fax service. Telephone service and
number of outside lines for a reception area shall be in accordance with Good Industry Practice
for the number of employees in the office. After installation of the telephone service, TxDOT and
the Independent Engineer shall transfer billings for their office telephone service into their
respective names and pay for their own telephone services including local and long distance
telephone charges. An ID badge or other type of electronic access system shall be placed at the
front door, at all of the doors connected to the front lobby and at the doors connecting the small
and large conference rooms to the hallway. Developer will provide badges to TxDOT, the

Independent Engineer, and to whomever TxDOT approves in writing.

Developer shall provide, install, and maintain the following equipment, in working order, for the TxDOT

and Independent Engineer’s office spaces:
Telephones

* At least one touch-tone telephone for each personal office area and conference room, each with a
status indicator, access to all outside lines, and conference call capability; and including speakers

for the telephones in the enclosed offices and conference rooms
Copier and Fax Equipment

In addition to the current equipment located at the TxXDOT co-location office, Developer shall provide for

the Independent Engineer:

e One full-scale plotter

e One high-speed laser computer printer

*  One high-speed color printer capable of handling 11x17 prints

*  One high-speed color photo copy machine capable of handling 11x17 prints and one facsimile

transmission machine

All equipment shall be replaced and updated at least once every five years. A multipurpose piece of
equipment capable of meeting multiple parts of the requirements above will be considered to meet the

requirements.

Furniture

*  One locking desk with three drawers or one desk with a three-drawer locking file cabinet for each
employee office or cubicle;
*  One office desk chair on wheels for each desk provided;

*  One straight-back office guest chair for each desk provided;
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Reception desk and chair, four guest chairs, one coffee table and one end table for the reception
area;

One conference table and chairs of similar quality and quantity as of Developer conference room;
Break and lunch room furniture including tables and chairs

Four 5-drawer lateral filing cabinets (30W min x 19D min) for storage rooms;

Two full wall, magnetic whiteboards, one full wall pin board and one projection screen in each
conference room; and

One whiteboard in each employee office minimum size 4 ft x 3 ft.

Premise wiring

Developer shall provide and install the complete voice/data communications cabling system,
which includes but is not limited to the EMT conduit, bridle rings, pull boxes, Category 5S¢ UTP
cable, Category 5¢ RJ-45 UTP receptacles, Category 3 RJ-11 UTP receptacles, receptacle boxes,
cover plates, and multi-mode fiber optic cable. All cable shall be routed, terminated, labeled and
tested. Voice and data circuits shall be installed in conjunction with the Technology Services
Division and TxDOT Department of Information Resources staff

Developer shall certify and state supplied components as functional before installation and will
bear all responsibility for replacement of parts at work commencement

Developer shall prepare test plan and submit before installation, test installed system and supply
test results, and will conform to all industry standard testing procedures

Developer shall terminate all Category 5e UTP cable in 66M150 punch down blocks for voice
cabling and shall terminate all Category 5¢ UTP data cable in data patch panels within the wiring
closet

Each drop will contain two data ports with RJ45 connectors and two voice ports with RJ11
connectors

Developer will provide all materials, as needed and required, to complete the installation of the
cable plant which shall include all cable, connectors, patch panels, equipment rack(s), patch
cables, face plates, punch down blocks, fiber optic cable and other equipment during the Facility
duration. Developer shall (at its own expense, except as noted herein) repair it, replace it, and/or
otherwise restore it to its original condition within five (5) Business Days after the occurrence of

such damage or loss.

Developer shall provide supplies for copy and plotter equipment such as paper, ink, and toner.

If any Developer-provided office space, facility, or equipment is damaged, destroyed, or stolen during the

Project duration, Developer shall (at its own expense, except as noted herein) repair it, replace it, and/or

otherwise restore it to its original condition within five (5) Business Days after the occurrence of such
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damage or loss. However, TxDOT will reimburse Developer for the actual, reasonable, and documented
costs of the repair, replacement, and/or restoration of any office space, facility, or equipment for any loss
or damage caused as a direct result of willful misconduct of TxDOT personnel or the Independent

Engineer’s personnel.
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3 PUBLIC INFORMATION AND COMMUNICATIONS

3.1 General Requirements

Supplement Section 3.1 of Book 3 with the following:

Developer shall coordinate all public information communication plans with ongoing TxDOT public

information efforts to ensure a consistent message is being distributed to the regional customer base.

3.2 Administrative Requirements

No additional requirements.

3.2.1 Public Information and Communications Plan

Supplement Section 3.2.1 of Book 3 with the following:
Public liaison
e Conduct media and other group tours of the Facility at appropriate times and stages.

Copies of such material shall be provided to TxDOT at least three (3) Business Days prior to

dissemination to the media.

3.2.2 Public Information Coordinator

No additional requirements.

3.2.3 Public Information Office

Replace Section 3.2.3 of Book 3 with the following:

Developer shall maintain a public information office during the DB Phase and during major Renewal
Work during the Operating Period. This office shall serve as the primary business location for the Public
Information Coordinator and shall be located at a site convenient to the Facility Site. The public
information office shall facilitate the exchange of information between Developer and the public and by
providing a centralized location for residents and other Customer Groups to obtain information on the
Facility, including Facility maps and plans, alternative routes, lane closures, construction updates,

community impacts, and commute options.
The normal business hours of operation for the public information office shall be as follows.

e Periods during which major construction is taking place up to the last Service Commencement for

the Facility and during major renewal construction activities:
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Monday — Friday 7:30 am — 6:00 pm
Saturday 9:00 am — 12:00 noon
Sunday Closed

Developer shall extend hours of operation to appropriately service Customer Groups.

Developer shall be responsible for providing a location capable of hosting community meetings when

necessary.

In addition to the services listed above, Developer shall provide a 24-hour telephone hotline, manned
during normal business hours of the public information office, with a recorded message describing

Emergency procedures after hours.

3.24 Customer Groups

No additional requirements.
3.2.5 Public Meetings
Supplement Section 3.2.5 of Book 3 with the following:

The frequency of public meetings is to be addressed in Developer’s PICP and will increase or decrease as
needs arise to better inform the Customer Groups. Developer shall propose a schedule of public meetings
to TxDOT and then conduct the public meetings that, at a minimum, will address Facility construction

and Facility operations and maintenance.

3.2.6 Meeting Minutes

No additional requirements.

3.2.7 Emergency Event Communications

No additional requirements.

3.2.71 Lane Closures

No additional requirements.

3.2.8 Disseminating Public Information

No additional requirements.
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4 ENVIRONMENTAL

4.1 General Requirements

Supplement Section 4.1 of Book 3 with the following:

The Comprehensive Environmental Protection Program shall effectively demonstrate in detail the
Developer’s knowledge of all applicable Facility-specific Environmental Approvals, issues, and
commitments and applicable Environmental Laws as set forth in the Technical Provisions, and shall
describe the processes that will be followed during the course of the Work to comply with those
Environmental Approvals, issues, and commitments and Laws, as well as the documentation required to

validate compliance.

The costs of all field laboratory and consulting work, including but not limited to phases II to III
environmental site assessments related to Hazardous Materials, will be considered part of the Hazardous
Materials Allowance. In no event shall any Phase I Hazardous Materials investigation cost be included in

the Hazardous Materials Allowance.

4.2 Environmental Approvals

No additional requirements.

4.2.1 New Environmental Approvals and Amended TxDOT-Provided Approvals

Supplement Section 4.2.1 of Book 3 with the following:
TxDOT-Provided Approvals, included in the Reference Information Documents (RID), are the following:

e NEPA Approval for Interstate Highway 35W from Interstate Highway 820 to Interstate Highway
30 (the South Segment)

e NEPA Approval for Interstate Highway 35W from State Highway 114 to Interstate Highway 820
(the North Segment)

e NEPA Approval for Interstate Highway 820 from Interstate Highway 35W to the State Highway
121/State Highway 183 ( the Segment 1)

4.2.2 Responsibilities Regarding Environmental Studies

No additional requirements.

4.2.3 TxDOT Review and Approval of Developer Submissions

No additional requirements.
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4.3 Comprehensive Environmental Protection Program (CEPP)

Replace the first paragraph of Section 4.3 of Book 3 with the following:

As part of the FMP, Developer shall develop and implement a Comprehensive Environmental Protection
Program, applicable throughout the Term of the FA to establish the approach, requirements and
procedures to be employed to protect the environment. All component parts shall reflect in order of
priority: impact avoidance, minimization and as last resort, compensatory mitigation. The CEPP shall
satisfy applicable FHWA, TxDOT and resource agency requirements, including those detailed as

commitments in any Environmental Approvals.
4.3.1 Environmental Management System (EMS)
Supplement Section 4.3.1 of Book 3 with the following:

The EMS shall establish a schedule for periodic CEPP review to ensure the CEPP is up to date. The EMS
shall provide a means to track the reviews and results. At a minimum, the EMS shall require documents

in the following list to be on file at the 